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Producers  88  (4-89)  —  Paid-Up  PNum:28093.TAX 
With  640  Acres  Pooling  Provision 

PAID-UP  OIL  &  GAS  LEASE 

(Np  Surface  Use) 

THIS  LEASE  AGREEMENT  IS  made  INs  ^7   dav  of   ,  'P-O/tf .  by  and  between  James  Phillip  Sustrik,  a  married  man.  whose 

address  is  6448  Chatsworth  Lane.  Keller  Tx  76249,  as  Lessor,  and  Harding  Energy  Partners,  LLC,  a  Texas  limited  liability  company, 13465  Midway  Road.  Suite  400. 
Dallas,  Texas  75244,  as  Lessee.  AH  printed  portions  of  this  lease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the 
completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

1.     In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the 
following  described  land,  hereinafter  called  leased  premises: 

See  attached  Exhibit  *A*  for  Land  Description 


in  the  County  of  Tarrant  State  of  TEXAS,  containing  2.3330  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 
prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances 
produced  in  association  therewith  (including  geophysical/seismic  operations).  The  term  "gas*  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases, 
as  well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter 
owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus.  Lessor  agrees  to 
execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining 
the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  'paid-up'  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  FIVE  (5)  years  from  the  date  hereof,  and  for  as  long 
thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is 
otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid 
hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  Twenty  Five-Percent  t2&%\  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at 

dit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 

vailina  in  the  same  field  far  if  there  is  no  such  Briea  then  nreusilino  in  lh«  sama  ftolri  than  in  the  no  or  act  fialH  in  uihrr4i  them  io  en/*t  a 


the  wellhead  or  to  Lessor's  credit  at  trie  oil  purchasers  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a 
prevailing  price)  for  production  of  similar  grade  and  gravity:  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  Twenty 
Five-Percent  f2S%l  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise 
taxes  and  the  costs  incurred  by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right 
to  purchase  such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  In  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date 
as  the  date  on  which  Lessee  commences  its  purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises 
or  lands  pooled  therewith  are  capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture 
simulation,  but  such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in 
paying  quantities  for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  go  consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by 
Lessee  Jhen  Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository 
designated  below,  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  80-day  period  while  the  well  or  wells  are  shut-in 
or  production  therefrom  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from 
another  well  or  wellson  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  80-day  period  next  following  cessation  of  such 
operations  or  production.  Lessee  s  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due.  but  shall  not  operate  to  terminate  this  lease. 

,  Jl  /"-fl!?*?  ^Ity payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  Lessor's  address  above  or  its  successors  which 

uSLVSJSi  ZS^JZES "?  °  10  L®f°r  or  t0  **  d9P°Sl,0fV  by  deposit  to  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the 

Lessor  at  the  last  address  known  to  Lessee  shall  constitute  proper  payment.  If  the  depository  should  liquidate  or  be  succeeded  byanother  institution  orforanvTeWnS 

Z  iZZVSte.         hmUmlm'  L6SSOr  Sha"'  81  L8SSae'S  <Ww  to  1=  3         ™»rd«We  instrument  nam^cZr^nS 

leased  orerLs^M^  "-^J?8  8  wetlwhich.fe  *  P"*"**  *»  Paying  quantities  (hereinafter  called  'dry  note')  on  the 

to.^»Sr^«I(  l  i  p^d-  mere*£"'  w  rf  «■  P«xl"ction  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit 
Se^Sll^^^  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  rfherwise  S  maintaTed  in  force  ft 
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here**. '8~d  "  ten*  ^ 

Itae thfflS?    ^"'B8'  e(''J,pmel,,  and  mate,lals.  '"eluding      casing,  from  lite  leased  premises  oc  su*  o^r  tads  d^lh?^  ofSe£^»JI1  reawiabte 

rSuUv  JfflMn  lZISL^SSJ ^^r£S?hT^^  ?rodu?ton  or  of  purchasers  or  carrier*  to  take  or  transport  such  production,  or  by  any  other  cause  not 
toSwM X JSTSiST^^J^ifS ,  i/TT'l^56  *  such  P^wntio"  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delayshaU 
pTev^S  de^^  iSpt^d  ^  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling^production  or  o Wo^rations  arl  so 

h»m  ■ J?  ^i^T1  *"*  Le8S!?r'  .d!irin9  primary  term  01  this  ,ease- feceives  a  bona  tide  offer  which  Lessor  is  willing  to  accept  from  any  party  offerina  to  purchase 
iSl^T3^  °r  ?  *  •*  substar^escovered  by  this  lease  end  covering  all  or  a  portion  of  the  land  described  hSSn.  v^ZSSngelS 
oC^Tr^T^  J^^.rS°f  ^^^^  to  168866  in  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  thVoffew  «TeSS 
^^^hSThfS"6"'  tW7^  CfrK,*°rlS  ?*•  offer  Lessee> for  a  <*  Ween  days  atter  receipt  of  the  notice,  shall  have  the  prior  and  p^S  right  an? 
option  to  purchase  the  lease  or  part  thereof  or  .merest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

.  «.M  N°  ^Sff0!!  shafJbe  'njtia?ed  ^  lessor  wrth  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  feast  90  days  after  Lessor  has  given 

fj2!2£££i  S  ^'^,!!!br!aCh«?I.de^L,and  only  if  Lessee  «•  to  remedy  *»  breach  «  defaulLwithin  such  period.Tthe  event  the  marteTis 
litigated  and  there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  aiven 
a  reasonable  time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so.  a 

14.  For  the  same  consideration  recited  above.  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well 
ZZSIT*  IS?"  and  throush     teased  P"*™3*8  for  *•»  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which 
are  situated  on  other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty 
or  other  benefit.  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease. 

1S-  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any 
taxes,  mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option.  Lessee  shall  be  subrogated  to  the  rights  of  the 
party  to  whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the 
event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title.  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  driBing  or 
other  operations. 

1 7.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and 
may  vary  depending  on  multiple  factors  and  that  this  Lease  Is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms 
are  final  and  that  Lessor  entered  Into  this  lease  without  duress  or  undue  Influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on 
market  conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest 
price  or  different  terms  depending  on  future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing 
terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  snail  be  binding  on  the  signatory  and  the 
signatory's  heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 


Sign/By: 
Title: 


Name:  James  Phillip  Sustrl^k 


Name: 


STATE  OF 
COUNTY  OF 


ACKNOWLEDGEMENT 


This  instrument  was  acknowledged  before  me  on  the 


^AUSmUGCURDY 
MY  COMMISSION  EXPIRES 
March  12, 2012 


STATE  OF 
COUNTY  OF 


'^77«  dav  of  if£ 


Notary  Public,  State  of 

Notary's  name  (printed): 

Notary's  commission  expires: 
ACKNOWLEDGEMENT 


This  instrument  was  acknowledged  before  me  on  the 


day  of 


,by. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


RECORDING  INFORMATION 


STATE  OF 
COUNTY  OF 


This  instrument  was  filed  for  record  on  the 
Book  ,  Page  


day  of 


,  of  the. 
byZ 


at 


o'clock 


M,  and  duly  recorded  in 


records  of  this  office. 


Clerk  ( or  Deputy)) 


28093  OTAX 
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EXHIBIT  "A" 

Attached  to  and  made  a  part  of  that  certain  Paid  Up  Oil  and  Gas  Lease  dated  s>&/£'>d'a  .  by  and  between,  Harding  Energy 
Partners,  LLC,  a  Texas  limited  liability  company,  as  Lessee.,  and  James  Phillip  Sustrik'.  a  married  man,  as  Lessor. 


From  time  to  time  Lessee  may  determine  that  some  part  or  all  of  the  Leased  Premises  should  be  more  specifically  described,  in  which 
case  Lessor  agrees  to  execut  any  substitute  Lease(s)  or  correction  to  Lease(s)  tendered  by  Lessee  for  such  re-description. 

2333  acre(s)  of  land*  more  or  less,  situated  in  the  W.  H.  Slaughter  Survey,  Abstract  No.  1431,  and  being  Lot  18,  Block  1,  Rolling  Oaks 
Estates,  an  Addition  to  the  City  of  Keller,  Tarrant  County,  Texas  according  to  the  Plat  thereof  recorded  in  Volume/Cabinet  388-126, 
Page/Slide  23  of  the  Plat  Records  of  Tarrant  County,  Texas,  and  being  further  described  in  that  certain  Affidavit  of  Heirship  recorded  on 
03/09/2006  in  Instrument  D206069459  of  the  Official  Records  of  Tarrant  County,  Texas* 


P35050:001.018 


SIGNED  FOR  IDENTIFICATION  ONLY: 


James  Phillip  Sustrif  k 
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